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Chap. 138

CHAPTER 138

An Act to amend
The Business Corporations Act
Assented to December 15th, 1972
Session Prorogued December 15th, 1972

by and with the advice and consent of
H ERthe MAJESTY,
Legislative Assembly of the Province of Ontario,
enacts as follows:
1.-(1) Paragraph 19 of subsection 1 of section 1 of The~;,~~<lE~r.19.
Business Corporations A ct, being chapter 53 of the Revised
Statutes of Ontario, 1970, is amended by adding at the end
thereof "or any other individual who performs functions for
the corporation similar to those normally performed by an
individual occupying any such office".
(2) Subsection 1 of the said section 1 is amended by adding ~~~~<led
thereto the following paragraph :

23a. "resident Canadian" means a Canadian citizen who is
ordinarily resident in Canada.

(3) Subparagraph
ii of paragraph
26 of subsection 1 of ,thes.1
(1), P."'r. 26,
.
.
.
.
,
subpar. 11.
said sectrnn 1 is amended by addmg at the end thereof oramended
their attorney authorized in writing".
(4) Subparagraph ii of paragraph 27 of subsection 1 of the subpar.11,
s.1 (1), par. 27.
said section 1 is amended by adding at the end thereof "or amended
their attorney authorized in writing".
(5) Subsection 9 of the said section 1, as re-enacted by the 8 · 1 <9l.
Statutes of Ontario, 1971, chapter 26, section 2, is repealed and
the following substituted therefor:

t

re~enac

e

d

(9) For the purposes of this Act, a body corporate is;~~'i:in1es
offering its securities to the public only where,
to public
(a) in respect of any of its securities a prospectus,

statement of material facts or securities exchange takc-ovc·r bid circular has been filed
under The Securities Act, or any prcdecessor~·~2~· 1970·
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thereof, or in respect of which a prospectus
has been filed under The Corporations Information Act, being chapter 72 of the Revised
Statutes of Ontario, 1960, or any predecessor
thereof, so long as any of such securities are
outstanding or any securities into v;hich such
securities are converted are outstanding: or
(b) any of its shares are listed and posted for
trading on any stock exchange in Ontario
recognized by the Commission,
except that where, upon the application of a body
corporate that has fewer than fifteen security holders,
the Commission is satisfied, in its discretion, that
to do so would not be prejudicial to the public
interest, the Commission may order, subject to such
terms and conditions as the Commission may impose,
that the body corporate shall be deemed to have
ceased to be offering its securities to the public.
s. 6,

re-enacted

Number

asna.me

Idem

2. Section 6 of the said Act is repealed and the following
substituted therefor:
6.-(1) Upon the request of the incorporators or the
corporation, the Minister may determine and assign
a number in a proposed corporate name.
(2) Where the Minister assigns a number under sub-

section 1, the name of the corporation shall consist
of the number followed by the ,.,·ord "Ontario" and
the word "Limited", "Incorporated" or "Corporation" or its corresponding abbreviation "Ltd."," Inc."
or "Corp." as the last word thereof.
Amendment

s. 8(1),

amended

(3) Where, through inadvertence or otherwise, the
Minister has assigned a number in the name of a
corporation that is the same as the number in the
name of any other body corporate, the Minister may
issue a certificate of amendment to the articles
changing the name of the corporation to the name
specified in the certificate, and, upon the issuance of
the certificate of amendment, the :uticles are
amended accordingly.
a. Subsection 1 of section 8 of the said Act is amended by
inserting after "corporation" in the first line "except a C'orporation to which the :VTinister has assigned a number as part
of the name of the corporation".
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4. Section 10 of the said Act is amended by renumbering !~~nded
subsections 1 and 2 as 2 and 3, r<'spectivcly, and by adding
thereto the following subsection:
(1) The name of a corporation shall have the word Yf•,ie of1 d"

"Limited", "Incorporated" or "Corporation" or its "I~~rt:e '
. . "Lt d,,
correspond ,mg a bb reviat10n
. , "I nc. ,, or "Corp. ,, porated",etc.
as the last word thereof.

5.- (1) Subsection 1 of section 11 of the said Act iss.ll(IJ·d
amended by striking out "sixty" in the fourth line and in- amen e
serting in lieu thereof "ninety".

(2) The said section 11 is further amended by adding~~!nded
thereto the following subsection:

(3) )l°o person may reserve a corporate name to which Idem
section 6 applies.

6. Paragraph 17 of subsection 2 of section 15 of the said Act s.15 (2), par.17,
.
d
.
b .
re-enacted
1s repealed an the follO\vmg su stltuted therefor:
17. where authorized to do so by a special resolution
and by such additional authorization as the articles
provide, to sell, lease, exchange or otherwise dispose
of all or substantially all the property of the corporation for such consideration as the corporation
thinks fit.
7. Subsection 2 of section 17 of the said Act is amendeds.17(~.d
by striking out "or" at the end of clause c, by adding "or" amen e
at the end of clause d and by adding thereto the following
clause:

(e) if it is not offering its securities to the public, give
directly or indirectly by means of a loan, guarantee,
the provision of security or otherwise, financial
assistance to any of its shareholders or directors
\'1-·ith a view to enabling them to purchase issued
shares of the corporation.

8_. -(1 )_ Subsection 2 of section 26 of the sai~ Act is amended ~-~~~ed
by msertmg at the commencement thereof Except as provided in subsection 1 of section 37".
(2) Subsection 3 of the said section 26 is amended bys.26(3),
.
.
f " _
"d d amended
msertmg at the commencement thereo l~xcept as prov1 c
in subsection 1 of section 37''.
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(/) the right of the corporation at its option to redeem
all or part of the shares of the class or the right of a
shareholder at his option to require the redemption of
all or part of his shares of the class.
s. 34 (1),

10. Subsection 1 of section 34 of the said Act, as reenacted by the Statutes of Ontario, 1971, chapter 26,
section 6, is amended by inserting after "redeemable" in the
second line "at the option of the corporation".

s. 37 (1),

11. Subsection 1 of section 37 of the said Act, as reenacted by the Statutes of Ontario, 1971, chapter 26, section
8, is repealed and the following substituted therefor:

amended

re-enacted

Mutual
fund shares

s. 38 (3),
repealed

s. 39,
re-enacted

Purchase of
common

shares

Idem

(1) Where the only undertaking of a corporation is the
business of investing the funds of the corporation,
its articles may provide for the issuing of one or more
classes of special shares that are mutual fund shares
and fractions or parts thereof that have attached
thereto conditions requiring the corporation to accept,
at the demand of the holder thereof and at prices
determined and payable in accordance with the conditions, the surrender of the shares, or fractions or
parts thereof, and where a corporation to which
this section applies has one or more classes of mutual
fund shares of which one class has attached thereto
no conditions, restrictions, limitations or prohibitions
on the right to vote, the corporation is not required
to have any other class of shares.

12. Subsection 3 of section 38 of the said Act is repealed.
13. Section 39 of the said Act, as amended by the Statutes
of Ontario, 1971, chapter 26, section 9, is repealed and the
following substituted therefor;

39.-(1) A corporation may purchase any of its issued
shares if the purchase is made for the purpose of
eliminating fractions of shares or for the purpose of
collecting or compromising indebtedness to the corporation.
(2) Where authorized in its articles and subject to any
restrictions contained therein, a corporation may
pnrchase any of its issued common shares.
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(3) A corporation shall not purchase shares under thisldem
section if the corporation is insolvent or if the purchase would render the corporation insolvent.
(4) No purchase of shares shall be made under thisidem
section by a corporation unless the purchase is
authorized by a resolution of the board of directors.
(5) Where a corporation purchases shares under sub-~~~1h~~~f
section 2, the purchase shall be made at the lowest
price at which, in the opinion of the directors, such
shares are obtainable, and,
(a) pursuant to tenders received by the corporation upon request for tenders addressed to all
the holders of the shares of the class and the
corporation shall accept only the Lowest
tenders; or

(b) from bona fide full-time employees and former
employees of the corporation; or
(c) where the shares to be purchased are of a body
corporate that is offering its shares to the
public, by purchase on the open market.
(6) Where, in response to the invitation for tenders, twoidem
or more shareholders submit tenders at the same
price and the tenders are accepted by the corporation
as to part only of the shares offered, the corporation
shall accept part of the shares offered in each tender
in proportion as nearly as may be to the total
number of shares offered in each tender.
1 4 , Sections 40, 41 and 42 of the said Act are repealed
the following substituted therefor:

and~~~!~a4diiJ·

40.-( 1) . Shares or fractions
thereof purchased under sub- cancellation
on purchase
.
sect10n 1 of section 39 are thereby cancelled and the
authorized and issued capital are thereby decreased
and the articles are amended accordingly.
(2) \Vhere its issued common shares are purchased by a Cancellation
.
.
. f
.
or resale
corporat10n under subsection 2 o sect10n 39, where
mutual fund shares are accepted for surrender by a
corporation under section 37, where a corporation
accepts the donation of any of its shares under
section 43, or where a corporation purchases the
shares of a dissenting shareholder under section 100,
(a) if the articles so require, the shares shall be cancelled and thereupon the authorized and
issued capital of the corporation are thereby
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decreased, and the articles arc amended
accordingly;
(b) if the articles do not require the shares to be
cancelled,

(i) the board of directors may cancel the
shares at such time as it determines,
in which case the authorized and issued
capital of the corporation are thereby
decreased and the articles are amended
accordingly; or
(ii) the board of directors may resell the
shares at such time and price and on
such terms as it determines.
fno~~~~a;~on
pll.rchase and
resale of
own shares

Performance

of a.gNlement

to purchaBe

shares

41. \Vherc a corporation purchases its issued common
shares under subsection 2 of section 39, accepts a
donation of any of its shares under section 43,
purchases any of its shares under section 100, or
resells them, the corporation shall be deemed to be
an insider in respect of the purchase or resale, and
sections 148 to 152 apply to the purchase or resale.
42. An agreement for the purchase by a corporation of
its shares under section 39 is not invalid or unenforceable because of the possibility that the corporation may not be able to comply with section 39,
but such agreement is,
(a) subject to subsection 2 of section 135, valid if
performed; and

(b) if not performed, valid and enforceable to the
extent the corporation is able to purchase its
shares at the time for performance.
e. 4S (2),

repealed
B.

57,

re-enacted

Interpretation

15. Subsection 2 of section 43 of the said Act is repealed.
16. Section 57 of the said Act, as amended by the
Statutes of Ontario, 1971, chapter 26, section 15, is repealed
and the following substituted therefor:

57.-(1) In this section and in sections 58 to 62,
(a) "trust indenture" means any deed, indenture
or document howsoever designated, including
any supplement or am,;n<lment thereto, by
the terms of which a body corporate issues
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or guarantees debt obligations and in which a
trustee is appointed as trustee for the holders
of the debt obligations issued or guaranteed
thereunder;
(b) "trustee" means any person appointed as
trustee under the terms of a trust indenture,
whether or not the person is a trust company
authorized to carry on business in Ontario;

(c) "event of default" means any event specified
in a trust indenture on the occurrence of
which,

(i) the security interest, if any, constituted
by the trust indenture shall become
enforceable, or
(ii} the principal, interest and other moneys
payable thereunder shall become or
may be declared to be payable prior to
maturity,
provided that any such event shall not be an
event of default unless all conditions prescribed by the trust indenture in connection
with such event for the giving of notice or the
lapse of time or otherwise has been satisfied.
(2) Sections 57 to 62 apply to a trust indenture, whether Ap~~ica1~on of
entered into before or after the date on which this ss. to
Act comes into force, if, in respect of any of the debt
obligations outstanding or guaranteed thereunder or
to be issued or guaranteed thereunder, a prospectus
or securities exchange take-over bid circular has been
filed under The Secitr£ties Act or any predecessor
thereof or in respect of which a prospectus has been
filed under The Corporations Information A ct, being ~.. ~6o. l970,
chapter 72 of the Revised Statutes of Ontario, 1960,
or any predecessor thereof.
(3) The person appointed as trustee under a trust inden- ~~;reeent
ture, or at least one of such persons if more than
one is so appointed, shall be resident or authorized
to do business in Ontario.
d
17 • Sections 58, 59, 60, 61 and 62 of the said Act are ss.58-62t,
re-enac e
repealed and the following substituted therefor :

58. - (1) In the exercise of the rights and duties prescribed ~ri:-i;~~!s
or conferred by the terms of a trust indenture, a
trustee shall exercise that degree of care, diligence
and skill that a reasonably prudent trustee would
exercise in comparable circumstances.
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Exculpatory
clau.ses

(2) The provisions of this section apply notwithstanding
any provision in a trust indenture, including any
provision relieving or purporting to relieve a trustee
from liability for his own negligent action or failure
to act or his own wilful misconduct.

Conflict of
Interest

59. A person shall not be appointed a trustee under a
trust indenture if a material conflict of interest exists
in the trustee's role as a fiduciary thereunder at the
time of such appointment, but if, notwithstanding
the provisions of this section, such a material conflict
of interest exists, the validity and enforceability of
the said trust indenture, the security interest created
thereby and thereunder and the securities issued
thereunder shall not be affected in any manner whatsoever by reason only that such material conflict
of interest exists but such trustee shall, within ninety
days after ascertaining that he has such material
conflict of interest, either eliminate such material
conflict of interest or resign from office, and where
a material conflict of interest arises subsequently to
the appointment of the trustee under a trust indenture, the trustee shall, within ninety days after
ascertaining that he has such material conflict of
interest, either eliminate such material conflict of
interest or resign from office.

Evidence of
compliance

60.-( I) The issuer or guarantor of debt obligations issued
or to be issued under a trust indenture shall
furnish to the trustee evidence of compliance with
the conditions precedent provided for in the trust
indenture relating to,
(a) the certification and deli very of debt obligations
under the trust indenture;

(b) the release or release and substitution of
property subject to any mortgage, charge, lien
or other encumbrance created by the trust
indenture;
(c) the satisfaction and discharge of the trust
indenture; or
(d) the taking of any other action to be taken by
the trustee at the request of or on the application of the issuer or guarantor.
Idem

(2) The evidence of compliance required under subsection I shall consist of,
(a) a statutory declaration or a certificate made
by any officer of the issuer or guarantor
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stating that such conditions precedent have
been complied with in accordance with the
terms of the trust indenture;

(b) in the case of conditions precedent compliance
with which are, by the trust indentUTe, made
subject to review or examination by a
solicitor, an opinion of a solicitor that such
conditions precedent have been complied
with in accordance with the terms of the
trust indenture; and
(c) in the case of conditions precedent compliance
with which are, by the trust indenture, made
subject to review or examination by auditors or
accountants, an opinion or report of the auditor
of the issuer or guarantor or any accountant
licensed under The Public Accountancy A ct orR.S.0.1970,
373
comparable legislation of the jurisdiction inc.
which such accountant practises, in each case
approved by the trustee, that such conditions
precedent have been complied with in accordance with the terms of the trust indenture.
(3) The evidence of compliance required under subsection Idem
1 shall include,
(a) a statement by the person giving the evidence
that he has read and is familiar with those
provisions of the trust indenture relating to the
conditions precedent with respect to compliance with which such evidence is being given ;
(b) a brief statement of the nature and scope of the
examination or investigation upon which
the statements or opinions contained in such
evidence are based:

(c) a statement that, in the belief of the person
giving such evidence, he has made such examination or investigation as is necessary to
enable him to make the statements or give t he
opinions contained or expressed therein ; and
(d) a statement whether in the opinion of such
person the conditions precedent with respect
to compliance with which such evidence is
being given have been complied with or sat isfied.
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Certificate of
issuer or
gua.ra.ntor

(4) The issuer or guarantor of debt obligations under
the trust indenture shall furnish the trustee annually,
and at any other reasonable time if the trustee so
requires, its certificate that the issuer or guarantor
has complied with all covenants, conditions or other
requirements contained in the trust indenture, the
non-compliance with which would, with the giving
of notice or the lapse of time, or both, or otherwise,
constitute an event of default thereunder, or if such
is not the case, specifying the covenant, condition
or other requirement that has not been complied
with and giving particulars of such non-compliance.

Evidence of
compliance

(5) The issuer or guarantor of debt obligations under
the trust indenture shall, whenever the trustee so
requires, furnish the trustee with evidence by way
of statutory declaration, opinion, report or certificate
as specified by the trustee as to any action or step
required or permitted to be taken by the issuer or
guarantor under the trust indenture or as a result
of any obligation imposed by the trust indenture.

Reliance on
opinions

(6) In the exercise of his rights and duties, the trustee
may, if he is acting in good faith, rely, as to the truth
of the statements and the accuracy of the opinions
expressed therein, upon a statutory declaration,
opinion, report or certificate furnished to the trustee
under this section or a provision of the trust indenture or at the request of the trustee where,
(a) in the case of a statutory declaration, opinion,
report or certificate furnished under this
section, the trustee examines the same and
determines that it complies with the applicable
requirements, if any, of this section; or
(b) in the case of a statutory declaration, opinion,
report or certificate furnished pursuant to a
provision of the trust indenture or at the
request of the trustee, the trustee examines
the same and determines that it complies with
the applicable requirements, if any, of the
trust indenture.

Trustee
not to be
receiver

61. A trustee under a trust indenture and any related
person to such trustee shall not be appointed a
receiver or receiver and manager or liquidator of the
assets or undertaking of the issuer or guarantor of the
debt obligations under the trust indenture.
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62. The trustee shall he required to give to the holders ~voet~~~ gf
of debt obligations issued under the trust indenture, default
within a reasonable time but not exceeding thirty days
after the trustee becomes aware of the occurrence
thereof, notice of every event of default arising under
the trust indenture and continuing at the time the
notice is given, unless the trustee in good faith
determines that the withholding of such notice is in
the best interests of the holders of the debt
obligations and so advises the issuer in writing.
18. Clause i of subsection
1 of, section 63 of the said Acts.
63 (1) (ild,
.
re-enacte
is repealed and the followmg substituted therefor:
(i) "security" means a document that evidences a
security or that is a warrant.

19. Clause b of subsection 2 of section 68 of the said Act s. 68 (2) <~
is repealed and the following substituted therefor:
re-enact

(b) of any security not accepted by the buyer if its resale
would be unduly burdensome or there is no readily
available market.
20. Se~tion 93 of the said Act is amended by adding thereto ~!~nded
the followmg subsection:
(5) If a? issuer ~eman~s assurance additional to that ~JJf~i~~~
specified m this sect10n for a purpose other than the assurances
purposes of subsection 3 and obtains a copy of a
will, trust or partnership agreement, by-law or similar
document, the issuer shall be deemed to have notice
of all matters contained therein affecting the transfer.

21. Section
94 of the
94. d d
.
. said Act is amended by adding thereto s.amen
e
t h e f o 11owmg subsectwn:
(4) A written notice of adverse claim received by an Limitation
.
. e ffechve
.
for onI y tweI ve montI1s f rom· t h e for notices
issuer
1s
date when it was received unless the notice is renewed
in writing.

22. Subsection 1 of section 97 of the said Act is repealed s. 97 (l),t d
.
b .
I
f
re-enac e
an d t h e f o11owing su shtuted t 1ere or:

(1) An authenticating trustee,
transfer. agent, registrar Duty
ore
.
agents or
or other agent for an issuer has m respect of the issuer
issue, registration of transfer, and cancellation of
a security of the issuer,
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(a) a duty to the issuer and to the holder or
owner to exercise good faith and due diligence;
and
(b) the same obligations to the holder or owner
of a security and the same rights, privileges
and immunities as the issuer.
s. 98,
re-enacted

23. Section 98 of the said Act is repealed and the following
substituted therefor:

Dealing by
corporation
with personal
representa-

98.-(1) Where a person is shown on the records of a
corporation as holding a share as a personal representative, the receipt by such person is a valid and
binding discharge to the corporation for any payment
or other distribution made in respect of the share
whether notice of any trust has been given to the
corporation or not, and the corporation is not bound
to see to the application of such payment or other
distribution.

Corporation
not a shareholder of
own shares

(2) Where its own shares are purchased by a corporation
under subsection 2 of section 39 or subsection 2 of
section 100 or accepted by a corporation under
section 37 or 43 and arc not thereby cancelled, no
person is entitled to receive notice of or to vote at
meetings of shareholders or to receive any payment
or other distribution made in respect of the shares
until such shares are resold.

tives

s. 100 m (a),

re-enacted

24.- (1) Clause a of subsection 1 of section 100 of the
said Act is repealed and the following substituted therefor:
(a) a resolution passed by the directors authorizing the
sale, lease, exchange or other disposition of all or
substantially all the property of the corporation is
confirmed with or without variation by the shareholders.

s. 100 (1),

amended

(2) Subsection 1 of the said section 100 is amended by
striking out "or" at the end of clause b, by inserting "or" at
the end of clause c and by adding thereto the following clause:
(d) a resolution passed by the directors under section 199
is confirmed by the shareholders,

s.100 (2),

re-enooted

(3} Subsection 2 of the said section 100 is repealed and the
following substituted therefor:
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(2) Within ninety days from,

On amalgamation or change
of jurisdiction

(a) the date of the completion of the sale, lease,
exchange or other disposition;
(b) the date set forth in the certificate of amendment or amalgamation; or
(c) the date of delivery to the Minister of a

request in writing for his authorization under
section 199,
the corporation, or amalgamated corporation, shall
purchase the shares of every shareholder who has
given notice under subsection 1, and every such
shareholder shall sell his shares to the corporation.
(4) Subsections
Sand 6 of the said section 100 are
.
and the f ollovnng substituted therefor:

repealed~· 100(5),ed
1 e-enact
,
s. lOOC6),
repealed

of
(5) If the sale, lease, exchange or other disposition is not shale
s. ares
completed, the certificate of amendment or amalgamation is not issued, or the authorir.ation of the
Minister is not given, the rights of the dissenting
shareholder under this section cease and the corporation shall not purchase the shares of such shareholder
under this section.

25.- (1) Clause b of subsection 4 of section 101 of the
Act is repealed and the following substituted therefor:

said~~~~t<:d·

(b) if the by-law or resolution requires confirmation at
a general meeting of the shareholders before it is
effective, call a general meeting of the shareholders
for the purpose of confirming the by-law or resolution,
101 (8),
(2} Subsection 8 of the said section 101 is repealed and the s.re-enacted
following substituted therefor:

or resolution in respect of which a requisition
New .
(8) Where a bv-law
J
meeting
of
directors
is
requisitioned
under
this
section
onbs_amte
.
.
ts not passed or confirmed at a meetmg of the shareholders, no requisition for a meeting of directors in
respect of 1i similar by-law or resolution shall be
made for a period of at least two years.
RI~

26. Clause a of subsection 1 of section 106 of the said Acts.1ooc1Hal.
·ts repeal e d an d the f o11 owmg
· substitute
·
d therefor;
re-enacted
(a) notice of the time and place for holding a meeting of
the shareholders shall be given to each person who is
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entitled to notice of meetings and who on the record
date for notice appears on the records of the corporation as a shareholder and to each director by
sending the notice by prepaid mail to his latest address
as shown on the records of the corporation.
s.112 (1),

re-enacted

Record

dates

27. Subsection 1 of section 112 of the said Act is repealed
and the following substituted therefor:

(1) The by-laws may fix in advance or may authorize
the directors to fix in advance a time and date as the
record date,
(a) for the determination of the shareholders entitled to notice of meetings of the shareholders,
which record date for notice shall not be more
than fifty days before the date of the meeting
and not fewer than the minimum number of
days for notice of the meeting and where no
such record date for notice is fixed, the record
date for notice shall be at the close of business
on the day next preceding the day on which
notice is given or sent; and
(b) for the determination of the shareholders en~
titled to vote at meetings of the shareholders,
which record date for voting shall not be more
than two days, excluding Saturdays and
holidays, before the date of the meeting and
where no such record date for voting is fixed,
the record date for voting shall be the time of
the taking of the vote; and
(c) for the determination of the shareholders entitled to receive the financial statement of the
corporation pursuant to subsection 1 of section
184, which record date for the financial
statement shall be not more than fifty days and
not fewer than twenty-one days before the date
of the annual meeting of the shareholders and
where no such record date is fixed , the record
date shall be at the close of business on the
day next preceding the day on which the
financial statement is given or sent.

s.117,
amended

28. Section 117 of the said Act is amended by striking
out "or prior to" in the second line.

s.120(b),

29. Clause b of section 120 of the said Act is amended
by striking out "other than the election of directors and the

amended
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appointment of auilitors" in the seventh, eighth and ninth
lines and inserting in lieu thereof "other than the appointment
of auditors and tlu; fixing of their remuneration and the
election of directors".

30. Section 122 of the said Act is amended by adding~;.!2.i.ded
thereto tlu~ following subsection:
(3) A majority of directors on the board of directors Direc~ors to

.
o f every corporation
s]1aII bc resi"dent Canad"tans.

be resident
Canadians

31. Section 126 of the said Act ts amended hy adiling ~~~~ded
thereto the following subs(~ction:
{S) It shall not be necessary for all directors to hold ~;;~;ered
office for the same term.
32 · Subsections
1 and 2 of section 128 of the said Act are s.12su.
Z),
·
re-enacted

n~p(~aled

and the following substituted therefor:

(1) Subject to subsections 2, 2a, and 3, where a vacancyVacancies

occurs in the hoard and a quorum of directors remains,
the directors remaining in office may appoint a c1ualified person to fill the vacancy for the remainder of the
term but the articles may provide that such vacancy
may only be filled by election at a general meeting
of the shareholders duly called for that purpose.
(2) Where the number of directors is increased, the Increase
vacanci(~s resulting from such increase shall only be
filled by election at a general meeting of the shareholders duly called for that purpose.

elected
(2a) \Vhere part of the board of directors has been elected
. Where
byclassof
by the holders of the shares of a class of special shareholders
shares as provided in clause d of subsection l of
section 27, and a vacancy occurs in that part of the
board, the remaining directors or director, if any, in
that part of the board may appoint a qualified person
to fill the vacancy for the remainder of the term, and,
if there is no such remaining director, the holders of
that class of shares at a meeting thereof that may be
called hy any holder of shares of that class may elect
a qualified person to fill the vacancy for the remainclcr
of the term but the articles may provide that such
vacancy may only be filled by election at a general
meeting of the holders of that class of shares duly
called for that purpose.
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s. 130 (2),
re-enacted

33. ·(1) Subsection 2 of section 130 of the said Act is
repealed and the following substituted therefor:

Exception

s.130,
amended

Meetings by
telephone

s.130,
a.mended
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(2) Where the by-laws of the corporation so provide, the
meetings of the board of directors and of the executive
committee may be held at any place within or
outside Ontario, but in any financial year of the
corporation a majority of the meetings of the board of
directors and a majority of the meetings of the
executive committee shall be held at a place within
Canada.
(2) The said section 130 ts amended by adding thereto
the following subsection:
(3) Subject to the by-laws of the corporation, where all

the directors have consented thereto, any director
may participate in a meeting of the board of directors
or of the executive committee by means of conference
telephone or other communications equipment by
means of which all persons participating in the
meeting can hear each other, and a director
participating in a meeting pursuant to this subsection shall be deemed for the purposes of this Act
to be present in person at that meeting.
(3) The said section 130 is further amended by adding thereto
the following subsection:

Place of
meeting by
telephone

(4) If a majority of the directors participating in a
meeting held pursuant to subsection 3 arc then in
Canada, the meeting shall be deemed to have been
held in Canada.

s. 13.2 (2),
re-enacted

3-1-. Subsection 2 of section 132 of the said Act is repealed
and the following substituted therefor:

Conduct of
business

s.133 (1),

re-enacted

(2) Subject to section 133 and subsection 1 of section
23, no business of a corporation shall be transacted
by its hoard of directors except at a meeting of
directors at which a quorum of the board is present
and at which a majority of the directors present are
resident Canadians.
35. (1) Subsection 1 of section 133 of the said 1\ct ts
repealed an<l the following substituted therefor:
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of a corporation
isExecutive
(1) \\-here the number of directors
.
.
comm1ttee
more than six, and if authonzed by a special by-law,
the director::; may elect from among their number an
exycuti\·e committee consisting of not fewer than three
of whom a majority shall be re::;ident Canadians and
may delegate to the executi\-e committee any powers
of the board of directors, subject to the restrictions,
if any, contained in the by-law or imposed from time
to time b\- the directors.

!2) The ,;aid ,;ection 133 is amended by adding thereto the!iii:;'D.ctoo
following ,;ubsection:

(3) ):°o busines~ shall be tran,,acted by an executiYe~g~~~~~ of
committee except at a meeting of its members at
which a quorum of the executiYe committee is present
and at which a majority of the member::, present are
resident Canadians.
36. -(1} Subsections 1 and 3 of ;:;.ection 13-+ of the ::caid Acts. 1:>4 1, 31d,
re-enacte
are repealed and the following sub:0tituted therefor:
(1)

EYery director of a corporation who ha."'. directly or~;;;~~~~by
indirectlY, an\· intere.;;t in any contract or transaction interest tn
co which the. corporation oi a subsidiary thereof is conua.cts
or is to be a party, other than a contract or tran:-action in ·which hi,; intere;;t is limited solely to hi:"
remuneration as a director, officer or employee, shall
declare his interest in such contract or tran;:.action
at a meeting of the directoE of the corporation and
shall at that time di,;clo;;e the nature and extent of
such interest including, as to any contract or transaction irn·olving the purchase or sale of property by
or to the corporation or a ,;ub,;idiary thereof. the co,.t
of the property to the purchaser and the cost thereof
to the ,;eller, if acquired b\· the seller \\·ithin h\·e
years before the date of the ·contract or tran,;action.
to the extent to which ,;uch intere,;t or information
is within his knowledge or control. and ='hall not
\'Ote and shall not in respect of ,,uch contract or
tran,-action be counted in the quorum

(3 The declaration required by thi,, "ection shall be made ~~i~aon of
at the meeting of the director:> at which the propo:>edtntere5tto
.
. .
.
'f
be made
contract or transacnon 1.;; hrst considered, or 1 the
director is not at the date of the meeting intere-,,tcd
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in the proposed contract or transaction, at the next
meeting of the directors held after he becomes so
interested, or if the director becomes interested in a
contract or transaction after it is entered into, at the
first meeting of the directors held after he becomes so
interested, or if a contract or a proposed contract or
transaction is one that in the ordinary course of the
corporation's business, would not require approval by
the directors or shareholders, at the first meeting of
the directors held after the director becomes aware
of it.
s.134,
amended

(2) The said section 134, as amended by the Statutes of
Ontario, 1971, chapter 26, section 20, is further amended by
adding thereto the following subsection:

General
notice of
interest

(6) For the purposes of this section, a general notice to
the directors by a director declaring that he is a
director or officer of or has a material interest in a
person that is a party to a contract or proposed
contract with the corporation is a sufficient declaration
of interest in relation to any contract so made.

s. 140.

:31.-(1) Section 140 of the said Act is amended by
inserting at the commencement thereof "Subject to subsection 2".

a.140,
a.mended

(2) The said section 140 is further amended by adding thereto
the following subsection:

amended

Idem

141 (1).
re-enacted

8.

Officers

(2) Where a class of shares carries the exclusive right to
elect a part of the board of directors, no director so
elected may be removed from office before the
expiration of his term except by resolution passed
by a majority of votes cast at a meeting of holders
of shares of the class duly called for that purpose.

38. Subsection 1 of section 141 of the said Act is repealed
ai1d the following substituted therefor:
(1) A corporation shall have a president and a secretary

and such other officers as are provided for by by-law
or by resolution of the directors and the same person
may hold two or more offices.
B.146,

re-enacted

3H. Section 146 of the said Act is repealed and the
following substituted therefor:

1972
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146. Those directors and officers of a corporation who Liability
1

authorize or consent to a loan in contraven ti on of ~~~ ~:W~~:::
clause a of subsection 1 of section 17 or the giving,
directly or indirectly by means of a loan, guarantee,
the provision of security or otherwise, any financial
assistance in contravention of clause b of subsection
1 of section 17 are jointly and severally liable to the
corporation and to its creditors for any actual loss
to the corporation arising out of the contravention,
together with interest at the rate of 6 per cent a year.

157, par. 3,
40. -(1) Paragraph 3 of section 157 of the said Act is· s.amended
amended by adding thereto the following subparagraph:

iii: all persons who are or have been within six years
after the date of expiry of a warrant registered as
holders of warrants of the corporation and the
address including the street and number, if any, of
every such person while a holder, setting out the
class or series and number of warrants held by such
holder.
(2) Paragraph 4 of the said section 157 is amended bv in- s.157,s:;r. 4,
· a fter " a ddresses " m
· t h e second l'me " wh'l
" '' . amen ed
sertmg
1 e cl'uectors
41. Section 159 of the said Act is repealed and the following ~e~~~a.cted
substituted therefor:

159. A corporation
may appoint a registrar to keep theTransfer
.
~nw
register of security holders and a transfer agent to
keep the register of transfers and may also appoint
one or more branch registrars to keep branch
registers of security holders and one or more branch
transfer agents to keep branch registers of transfers
but one person may be appointed both registrar and
transfer agent.
42.-(1) Subsection 1 of section 160 of the said Act iss.160(1),
amended by inserting after "office" in the third line "or amended
offices" and by inserting after "place" in the third line "or
places".

(2) The said section 160 is amended by adding thereto
following subsection:

the~~~~ded

(5) A corporation, registrar or transfer agent is notDestruction
· cert1·c·1cate, a warrant ordocumenta
ofapent
. ble to prod uce a secunty
l1a
any document that is evidence of the issue or transfer
of the security certificate or warrant aftl'r six years,
(a) in the case of a share certificate from the

date of its cancellation;
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(b) in the case of a warrant from the date of its
expiry; or
(c) in the case of a certificate representing a debt
obligation, from the date of retirement oI the
whole debt obligation of which that certificate
represents a part.
s. 162 (1),
ameoded

43. Subsection 1 of section 162 of the said Act is amended
by striking out "of executive committees" in the fourth line
and inserting in lieu thereof "any executive committee".

s. 163 (1, 2),

44. Subsections 1 and 2 of section 163 of the said Act are
repealed and the following substituted therefor:

re-enacted

List of
security

holders

(1) A shareholder or creditor or the agent or personal
representative of any of them shall not make or
cause to be made a list of all or any of the security
holders or registered warrant holders of the corporation unless he has filed with the corporation or
its agent his affidavit in the following form, and,
where the shareholder or creditor is a body corporate,
the affidavit shall be made by the president or other
officer authorized by resolution of the board of
directors of the body corporate:
Form of Affidavit
Province of Ontario
County of

Jn the matter of
(insert name of corporation)

l. .................... , of the ............ of ........... ..
in the ........................ of ......................... ,
make oath and say:
1. I am a shareholder (or creditor) of the above-named corporation.
(Where lhe shareholder or creditor is a body corporate, indicate office
and authority of deponent in paragraph 1.)

2. I am applying to make a list of the sharnholders (debt obligation holders) (registered warrant holders) of the above-named
corporation.
3. I require the above-mentioned list(s) only for µurµoscs connected with the above-named corporation.
ri. The above-mentioned list(s} and the information contained
therein will be used only for µurµo;cs connected with the abovenamed corporation.
Sworn, etc.
Use of

list

(2) No person, other than the corporation or its agent,
shall use a list obtained under this section,
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(a) for the purpose of delivering or sending to all or any

of the security holders or registered warrant holden>
advertising or other printed matter relating to
securities, other than the securities oft he corporation;
or

(b) for any purposes not connected with the corporation.
45. Subsections 1, 2, 4 and 6 of section 164- of the said Act ~e~:i~~t~J· 6>·
arc repealed and the following substituted therefor:
person ' upon paument
of a reasonable charge shareholders
Where list of
(1) Anv
J
J
therefor and upon filing with the corporation or its fto bt< h
. re f enc d to in
. sul)Section
.
agent t h e a ffi cIav1t
2 , may urms ed
require a corporation. other than a corporation that is
not offering its set:urities to the public, or its transfer
agent to furnish within ten days from the filing of
the affidavit a basic list of security holders or registered
warrant holders of the corporation setting out the
information required in section 157 to be set out in
the register of security holders or \varrant holders
made up to a date not more than ten days before
the date of filing the affidavit and having required
such basic list, upon payment of a reasonable charge
therefor and upon filing with the corporation or its
agent a written demand, may require the corporation
or its transfer agent to furnish supplementary lists of
transfers of securities or registered warrants for each
business clay follO\ving the date to which the basic list
is made up, and the supplementary lists shall be
furnished concurrently with the basic list and thereafter on the next hm;iness day following the day to
which the supplementary list relates.
(2) The affidavit referred to in subsection I shall be made F[ffdm 0~
by the applicant and shall h!' in the following form:
a
avi
Form of Affidavit

Province of Ontario
County of York

In the matter of
(Insert name of corporatim1)

I. .................... of the ........... , , . of ........... .
in the ........... .

. ... of ........ .

mak<' oath and say

(Where the applicant is a body cnrporatr, indirnle office and authority
of deponent).
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I. I require a list of the shareholders (debt obligation holders)
(registered warrant holders) of the above-named corporation.
2. I require the above-mentioned list(s) only for purposes connected
with the above-named corporation.

3. The above-mentioned list(s) and the information contained
therein will be used only for purposes connected with the abovenamed corporation.
Sworn, etc.
Use oflist

(4) No person shall use a list obtained under this section,
(a) for the purpose of delivering or sending to
all or any of the shareholders advertising or
other printed matter relating to securities or
warrants other than the securities or warrants
of the corporation; or
(b) for any purpose not connected with the
corporation.

Purpose
connected
with
corporation
defined

(6) Purposes connected with the corporation include
any effort to influence the voting of security holders
at any meeting thereof, any offer to acquire shares
of the corporation or any effort to effect an amalgamation or reorganization.

s.165,

46. Section 165 of the said Act is amended by inserting
after "security holders" in the third line "or registered warrant
holders".

s.168 (6),
re-enacte<l

47. Subsection 6 of section 168 of the said Act is repealed
and the following substituted therefor:

!tight of
auditor
to make
representations

(6) An auditor has the right to make to the corporation ,
three days or more before the mailing of the notice
of the meeting, representations in writing, concerning,

amended

(a) his proposed removal as auditor:
(b) the appointment or election of another person
to fill the office of auditor; or

(c) his resignation as auditor,
and the corporation, at its expense, shall forward
with the notice of the meeting a copy of such representations to each shareholder entitled to rcccin~
notice of the meeting.

1972
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48. Subsection 4 of section 171 of the said Act, as re-enacted s.111 (4J, d
. 1971 , c h apter 2(:>, sect10n
.
25 . 1s
. re-enacte
by the Statutes o f 0 ntano,
repealed and the following substituted therefor:
(4) Where facts come to the attention of the officers a~~~~~erert

or directors,

after
statement

(a) which could reasonably have been determined
prior to the date of the last annual meeting of
the shareholders; and
(b) which if known prior to the date of the last
annual meeting of shareholders, would have
required a material adjustment to the financial
statement presented to the meeting,

the officers or directors shall communicate such facts
to the auditor who reported to the shareholders under
this section and the directors shall forthwith amend
the financial statement and send it to the auditor.

40. Subsection 3 of . section 172 of the said Act is repealeds.I72(3lt,
d
re-enac e
and the followmg substituted therefor:
~

(J) The reference in clause a of subsection I to an Idem

annual meeting of a corporation includes the completion of the action otherwise required to be taken
at an annual meeting in accordance with section 23
and subsection 2 of section I 07.
(4) Subject to subsection 2 of section I07, the report of the Auditor's

auditor to the shareholders shall be read at the annual ~~pro,;;dto
meeting and shall be open to inspection at the meeting
by any shareholder.

50.- ( 1) Clause k of subsection 1 of section 173 of the saids.173(l)(k),
.
amended
Act, as enacted by the Statutes of Ontano 1971, chapter 26,
section 26, is amended by inserting at the commencement
thereof "in the case of a corporation that is offering its
securities to the public".

(2) Clause l of subsection 1 of the said section 173, ass 173 ~) }1),
enacted by the Statutes of Ontario, 1971, chapter 26, section amen e<
26, is amended by inserting at the commencement then'of "in
the case of a corporation that is offering its securities to the
public".
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s. 173 (2),

(3) Subsection 2 of the said section 173 is amended by
striking out "g and h" in the second line and inserting in lieu
thereof "g, Ii, k and l".

178,

51. Section 178 of the said Act is amended by renumbering
subsection 4 as subsection 5 and by adding thereto the
following subsection:

amended

$.

amended

Exceptions

182,
amended

$.

Right of
auditor to
be heard

BUSINESS CORPOHATIONS
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(4) Paragraphs 18 to 21 of subsection 3 do not apply to a
corporation that is not offering its securities to the
public.

52. Section 182 of the said Act is amended by adding thereto
the following subsection:
(6) The auditor of a corporation shall be entitled to
attend and be heard at meetings of the board of
directors of the corporation on matters relating
to his duties as auditor.

s. 183,

53. Section 183 of the said Act is amended by inserting
after "report" in the fifth line "unless the corporation is
exempt under section 167".

s. 184 (3),

5.:t-. Subsection 3 of section 184 of the said Act, as reenacted by the Statutes of Ontario, 1971, chapter 26, section
29, is repealed and the following substituted therefor:

amended

re-enacted

Financial
statement~

on demand

s. 198,
re-enacted

Articles of
continuation

(3) A shareholder of a corporation that is not offering
its securities to the public is entitled to be furnished
by the corporation on demand with a copy of the
financial statement and, unless the corporation is
exempt under section 167, a copy of the auditor's
report.
55, Section 198 of the said Act, as re-enacted by the
Statutes of Ontario, 1971, chapter 26, section 36, is repealed
and the following substituted therefor:

198.- (1) A body corporate incorporated under the laws of
any jurisdiction other than Ontario may, if it appears
to the :Vfinister to be thereunto authorized by the
laws of the jurisdiction in which it was incorporated ,
deliver to the Minister articles of continuation in
duplicate continuing it as if it had been incorporated
under this Act.
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(2) The articles of continuation shall set out,
(a) the name of the corporation to be continued;

(b) the date on which the corporation was incorporated and the jurisdiction in which it was
incorporated;
(c) the objects for which the corporation is to be

continued;
(d) the place in Ontario where the head office of the
corporation is to be located, giving the
municipality and the county or district or,
where the head office is to be located in territory without municipal organization, the
geographic township and district and the address giving the street and number, if any;
(e) the authorized capital, the classes of shares,
if any, into which it is to be divided, the
number of shares of each class, and the par
value of each share, or, where the shares arc
to be without par value, the consideration,
if any, exceeding which each share may not be
issued or the aggregate consideration, if any,
exceeding which all the shares of each class
may not be issued;

(f) where there are to be special shares, the
designations, preferences, rights, conditions,
restrictions, limitations or prohibitions attaching to them or each class of them ;
(g) the restrictions, if any, to be placed on the
transfer of its shares or any class thereof;

(h) the number of directors of the corporation and
the names in full and the residence address,
giving the street and number, if any, of each
person who is a director of the corporation;
(i) that the continuation has been properly
authorized under the laws of the jurisdiction
in v.·hich the corporation was incorporated;

(j) the date on which the continuation was
authorized; and

1051
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(k) any other matter required by this Act or the
regulations to be set out in the articles,
and the articles may set out any provision that is
authorized by this Act to be set out in articles or that
could be the subject of a by-law of the corporation
and shall be executed under the seal of the corporation
and signed by two officers, or by one officer and one
director of the corporation and verified by affidavit
of one of the officers or directors signing the articles
of continuation and shall be accompanied by such
other material as required by the Minister.
Amendments
to original
articles

(3) The articles of continuation shall make any amendments to the original or restated articles of incorporation, articles of amalgamation, letters patent,
supplementary letters patent, a special Act and any
other instrument by which the body corporate was
incorporated and any amendments thereto necessary
to make the articles conform to the laws of Ontario
and may make such other amendments as are permitted under this Act as if the body corporate were
incorporated under the laws of Ontario.

Certificate

(4) If the articles of continuation conform to law the
l'vhnister may, in his discretion, when all prescribed
fees have been paid,
(a) endorse on each duplicate of the articles the
word "Filed" and the day, month and year of
the filing thereof;

(b) file one of the duplicates in his office; and
(c) issue to the corporation or its agent a certificate
of continuation to which he shall affix the other
duplicate.
Conditions

(5) The Minister may issue the certificate of continuation
on such terms and subject to such limitations and
conditions and containing such provisions as appear
to the Minister to be fit and proper.

Effective
date

(6) Upon the date set forth in a certificate of continuation
issued under subsection 4, this Act applies to the body
corporate to the same extent as if it had been incorporated under this Act.

s.199(2),
re-enacted

56. Subsection 2 of section 199 of the said Act, as re-enacted
by the Statutes of Ontario, 1971, chapter 26, section 37, is
repealed and the following substituted therefor:
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(2) This Act ceases to apply to the corporation on and ~?rmination
after the date on which the corporation is continued jurisdiction
under the laws of the other jurisdiction and the corporation shall file with the Minister a copy of the
instrument of continuation certified by the proper
officer of the other jurisdiction authorized to certify
such documents.
57 .-(1) Subsection 1 of section 248 of the said Act is' s.a mended
218(1),
amended by inserting after "l\finister" in the third line
"within one year after the authorization".
(2) Clause f of subsection 1 of the said section 248 is ~-1~!~~1jd(f),
amended by inserting after "place" in the third line "where
it has its principal place of business in Ontario or, if it does
not have a place of business in Ontario".
58. (1) Section 251 of the said Act, as amended by the ~1~~~ded
Statutes of Ontario, 1971, chapter 26, section 40, is further
amended by adding thereto the following subsection:
(2a) Where the Minister is notified by the Commission ~1~~~1~~~n
that a corporation has not complied with the pro- for default
visions of section 134 of The Securities Act, the ~~~o 1970.
"f"
.
.
.
b y reg1stere
.
d ma1·1 to t h e c. 426
iv· mister
may give
notice
corporation or by publication once in The Ontario
Gazette that an order dissolving the corporation will
be issued unless the corporation complies with the
provisions of section 134 of The Securities Act within
one year after the giving of the notice.
(2) Subsection 3 of the said section 251 1s amended by ~~~1n<Ji::i
inserting after "2" in the second line "or 2a''.

59. Section 255 of the said Act, as amended by the Statutes ~·~~~dect
of Ontario, 1971, chapter 26, section 42, is further amended by
adding thereto the following subsection:
(la} Where notices or other documents required by this
Act, the articles or by-laws to be given or sent by a
corporation to a shareholder have been mailed to the
shareholder at his latest address as shown on the
records of the corporation and where, on three consecutive occasions, notices or other documents have
been returned by the Post Office to the corporation,
the corporation is not required to mail to the shareholder anv further notices or other documents until
such time- as the corporation receives written notice
from the shareholder requesting that notices and other
documents be sent to the shareholder at a specified
address.

~'!1:'livered
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s. 272 (l),
amended

HO. Subsection 1 of section 272 of the said Act, as reenacted by the Statutes of Ontario, 1971, chapter 26, section
45, is amended by inserting at the commencement thereof
"Until the 1st day of January, 1975" ancl by inserting after
"force" in the fourth line "but which contravene this Act".

Commencement

61.- (1) This Act, except subsection 2 of section l, section
30, subsections 1 and 3 of section 33, and sections 34 and 35,
comes into force on the day it receives Royal Assent.

Idem

(2) Subsection 2 of section 1, section 30, subsections 1 and
3 of section 33 and sections 34 and 35 come into force on the
1st day of October, 1973.

Short title

62. This Act may be cited as The Business Corporations
Amendment Act, 1972.
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